6 : 26339 et 2068 / ‘T{,. os

M
[REAA

CResly Ly ST
FILED 1O RiFaRE
68 JUii 12 i 3.0
. .y
RESIDUE PURCHASE AGHEEMENT di-"-ﬁ‘;f:"ﬁ
RILIRAER 0: (/IR
t&ﬂi“” This Arreement i5 made and entered into ay of this
June
ﬂxkﬁ1 9th day ol sam, 1967, by nard between COMMERCIAL DISCOUNT
CORPORATION, a Delaware corporatlion, herein called “Seller”,
anei COTTER CURPORATION (X.S.L.}, a Hew Mexico corporation,
nerelr called “Buyer". 0

A, Rerltals:

1. 3r1lar owns in excess of 4,000 4Fy tons of
ninrral residue located at 9200 Latty Avenue, Hazeijwooa,
¥issour!. The total amount of such mineral residue located
or such site arid desoribed in Exnibit A as Congo Raff,
2nlorado Raftf., C-Slay ard Bsrlum Sulfate, together with
ai! mineral values contalned thereln, 1s herein referred to

O it ‘e "residue”.
. Buyer is the owner and operator of & mineral
prucesaing plant near Caron City, Colorado, herein referred
ro as the “piantg”, ﬁ,
3., Seller and Buyer desire to enter Into this agree-
me . under the terma cf #Which, Seller will have the obligation
to deliver the residue at ‘he point of delivery hereinafter
defined, and Buyer w1]] have the exclusive right and obliga-

ticn to purchase the restlue, in accordance with the verms and

contitions of thls agreement.

B. Agreement:

In constderation of the mutual ¢ovenants hersin pro-
vi.le4 to be kept and perrormed,‘5e1ler and Buyer agree as
follows:
1, #arranty of Tifle:
{(a) Seller wWarrants that at the time of dellvery

of the residue, or any portion thereof, to the Buyer at the polint.
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of dellivery in Canon City, Colorado, it will have good and
marketable title to the residue, free and clear of sll royal-
) ties, overriding royaliies, production payments, mortgages,. '
liens, encumbrances, claims or demands of any nature.
{b) Seller agrees to indemnify Buyer and hold
it harmless from all suits, actions, damages, costs, 1iabilities,
losses, claims and demands arising from or related to claims o'r
third parties agein.c the residue, or to taxes, license feeg or
charges thereon attributeble to the periocd prior to delivery. ‘ f
2. Crushing and Shipping: )
(a) All reeldue to be delivered to Buyer here- H
unaer shaii be or a size sulficient to pass through a grizzly |
: with openings 12 inches square, Residue which is in accordance rt
; with this paragraph shall be loaded into rallroad cars which are T!

' in condition sufficient to prevent loss of ;eaidue in transit,
. In the event residue is los' in transit, Buyer shall have no .
O clalms nor rights against Seller for such loss except to the '
extent the amount of psyment &5 provided herein would be reduced
by delivery of less residue because of such ioss in transit.
(b) Such cars of residue shall be shipped to v
Santa Fe Track No. 32, Nonack Wine 5iding at Canon City, Colorsdo, 4
or to such other delivery point at Canon City, Colorado, as Buyer |
may designate in writing, herein cn'lled thes point of delivery;
provided, that no such change in point of delivery shall increase '

.

frelght costs to Seller.

i L

{¢) The initial ehipment of residue shall be _ ‘

delivered to the point of dellvery no later than July ), 1967,

I

Commencing with the month next following the month im which the

ar

initial dellvery of rceidue is made, Seller shall deliver to

Buyer at the point of delivery a minimuw of 6,500 tons of residus
each calendar month until the total amount of the residue haas
been delivered; provided that all of the residue shall be

g =
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delivered no later than December 31, 1970, and the laet month's
shipments may be less than §,500 tons.

(a) Seller shall pay all costs and charges
incurred in connection with the shipping and delivery of the
residue at the polnt of gelivery and Seller shall be reimbursed
therefor by the Buyer to the extent and as provided foy in
Paragraph 7 below, N

- (e} Buyer shall pay all demurrage and al}l
costs and cr;'u-ges incurred in unloading the residue at the point
of delivery and In transporting the residue to the plant, Buyer
will unload and transport the residue in a worimanlike manner
uslng methods designed to prevent unnecessary waste of the

residue,

3. Metallurgical Characteristics and Orade of
Residue:

Buyer agrees to accept delivery and pay for all ¢
residue delivered by Seller during any oa dar month in accor- »
O S W,
dance with the provisiona of Paragraphs/G and 7 below, M"V\
4%, Determination of Dry Weight and 0308 Content:
(a)}) The residue will be transported from the

Nonack Mine S!dling to the plant by Buyer's trucks, The net
weight of each truck load 7:: residue shall be determined by
weighing esch truck, loaded and empty, on scales to be provided
by Buyer at the plant. & recsipt for ssch such dalivery shall
be Ffurnished to Seller showing the net ton weight of the residue,
Representative samples of each truck load shall be taken at the
time of welghing or as ronp thereafter aes possible, and the
molsture content determined in Buyer's labormtory by methods
generally employed in the industry, there_by establishing the dry
w2ight of each truck load. A receipt showing the dry weight of
each load shall be furnished to Ssller as soon &5 prscticabie
after the dry weight has been established.

,\g,,.\ BB L
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(b) The residue shall be accumulated by
Buyer into lots of not leses than 150 tons each and not more
than 250 tons each sampled and assayed &s herain provided, .
except that the final lot may be smaller or larger than such
limitas, Buyer shall sample the residue by methods presently
employed by it in accordance witk contrsttual requireaents
imposed upon Buyer by the Atomic Energy Cozmission. A repre- .
sentative portion of each sampie of each 1ot of residus will be ' |
dtvided into four pulps and distributed as follows: Seller or .
his representative willl receive one pulp; Buyer will retain ) |
one pulp; the remaining two pulps willl be reserved by Buyer |
ror possible umpire analysis, Buyer shall make, or cause to be |
made, an assay of Buyer's pulp for “308 content, Seller may ‘l
assay his pulp, but if he fails to make an assay, the assay of El
Buyer shall be accepted &5 final, If both psrtles make sssays, .
O the results of Buyer's assay and Seller's a&assay of the respective
sample .pulps shall be exchanged by crossing certified mail or
other method mutually agreed upon by the parties. If the
variation between the assays as to 0308 content is five thousandths
of one per cent ('.‘.Op‘j#) ¢r mors then at either party's request,
one of the pulps of the saxple held in reserve shall be submitted . |
to any mutually acceptable lsboratory for wpire assay. Any .
such umpire assay shall be final 1f within the limits of the
assays of' Buyer and Seller,. If not, the assay which is nearer
to that of the umpire assay shall prevall, The party whose aseay = i
is furthest from that of the umpire shall pay the cost of the |

umplire &ssay. In the event the umpire sssay ie equally distant
from the assay of each party, cost of the assay shall be split
equally. The U303 content thus 'dsteraanea shall, for 311 pur-
poses, be the “308 content of the lot of residue to which such

determination relates.
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5. Milling of Residue:

(2) BPBuyer ahall process in the plant =
mwinimus of 9,000 tons of the residue delivered and accepted
hereunder during each calendar quartyr commseunciag July 1, 1967,
avd shall devote at least one circuit of ite plaut solely for
processing the residue, and continuing thereaftar until azll tbe
regsidue delivered aond mccepted has been processed.

(b) Although Buyer anticipates that the
residue will be processed through the plant in both an alkalime
and acid circuit Buyer has no obligaticn to proﬁa&s the residus
throuzh tbe acid circuit, If Buyer elects to process the residue
through the acid circuit Seller shall be entitled to receive puy-~
@gai for any additional recovery of U;0g. If Buyer bss processed
the residue t.hrongh both the sikalipe and scid circuits, asd 1if
Buyer later elects further to process the residue in the plant
Buyer shall have po obligation to pay Seller for any additiomal
U308 recovered froam such furtber processing.

6. Settlement and Paymenit for U;0y.

(3) All residue delivered during mvy caleadar
month and accepted by Buyer, shall be weigbed, sampled and ssssy+d
22 herein provided, and shall be referred to hereio as » “U;05
sattiement lot”. On or before the 2tk day ¢f the momth Ffoliowimg
the month in which a U30g eettlement lot is delivered, Buyer shall
notify Seller of the value of such U;O; settlement lot., The value
of such Uy0g sattiewsnt 1ot shall be deterwiasd by sultiplyisg
$3.00 by the number of contzined pounds of U30g shown by assay

38 above provided. On or before the 20th day of any month following

the wonth during which any Uz0g is recovered from the U,0, settle-
sent lot, or any portion thereof, Buyer shsll pay to Seller $3.00
for each pound of U;04 vo recovered.

(b) V¥ithin twenty-fomr monthe fros the time
ihe Soller le notified of the vaiuve of a U0, settlemsent lot
determined in accordance with (a) above, !!‘uno'r has recoversd

and paid for less than 9% of said value of U0z comtaimed ia such
settlewsut lot, Buyer shall pay to Seller an amouct equal to the

P K
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difference between the asount previously paid to Seller for

L ]
such settlement lot and 90% of said valus of 0308 contaiped inm

such settlement lot, -

7. Settlement and Payment for other Values:

{a} All reaidue delivered during any calendar
sonth shall be weighed, sampled and assayed as herein provided,
and, in addition to being referred to herein as a "UQOF settle.
xent lot"” shall also for purpomcs of this peragraph be referred !
to as & "supplemental settlement lot". The value of the BUp-

Plemeatal settlement lot shall be in addition tn the value of

the U,0; settlement lot, The velue of such supplowsntal sottle- !‘
weot 1ot shall be determined oy sultiplying $5.00 times the

number of tons of residue Bhipped by Seller as confirmed by J
copias of the weigh bl}la relating to such shipments as provided

by the eh!pp!n:;llr;ad. On or before the 20th day of any F

month following the month during which the supplemental settlement

O lot or any portion thereof was proceased through the acid circuit
Buyer shall pay to Seller for sueh procesasd munpnlemental gattls. 1
=ment lot an a@mouni equal to $5 00 for each dry tom of such supple-
mental settlement lot procesmed through the acid circuit.

(b) withic 24 monthe from the time the Buyer L'
receives 2 supplementsl sett!:aﬂnt lot, Buyer shall pay to Selier : II|
an amount equal to the value of such supplemental settlemest lot |
as determined above, less the amount of aay payment made to Seller |
for any portion of the supplemental settlement lot nprocesssd through
the acid ctrcuit.

8. AEC Certification:

LYY

{(m) As an express condition of this agreement

o
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heing binding upon the Buyer, Seller shall furnish Buyer

written evidence that the Atomic Energy Commiseion has classi-
fied the residue as '"domestic source materlial’.

(b) Seller and Buyer hereby agree th:t.both
shall be licensed by the Atomic Energy Commission to verform
the transaction contemplated by this agreement.

Buyer agrees to permit an sgent of Seller to enter
Buyer's premises at any time during the terw of this ngreeu?nf |
! and be permivted to juapect and review all actions to be per-
' during normal office bours |
tormed by Buyer hereunder and ln imspect and copy/such racorda/Gw’ m
ax are reguired by Seller to verify Buyer's performance herwunderjizet

10.  Assignment of *er_'le?"e"_h

Buyer shall not trans{er or assign its rights under

the terms of this agreement without the written comseht of

Seller, which consent will not be unreasonably withheld; pro-
vidid., that If Buyer shall merge into or become consolidated with

another corporation, Seller’s consent to agsignment shall not be

&

reuired if (a) the corporation surviving such merger or conso-
lidation, assumes in writing the Buyer's obligations hereuader;
and (b) the c‘orpora!.ia'n surviving such merger of conkoiidation

shatl, 1n the judgment of Seller, be {irancially capadble to perform

T

i Buyer's obligations under this agreewent .
1L Force Mageure: |

if either party ts rendered unable wholly or in part J

by Yorce majeure to carry out 1its obligations under this agree-
ment, such party 60 unable to perform shall give to the otner
party prompt written notice of ihe l(orce majeure with reasonably
full partaiculars concerning 1t. Thereupon the ohligations of
Lhe party asserting force ma)cure so far as they are affected by
the force majeure shall be suspenqed duriog the continuance of
the force majeure. The party asserting force majeure shall use

all possible diligence to remove the force majeure as quickly as

O
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possible, However, the requirewent that sy force majeure

shall be removed with all reasonable dispatch shall not reguire
the settloment of strikiss, locko.ts or otbsr labor difficulties
by either party comtrary to its wishes. Bow such difficulty
shall be handled shall be entirely witdin the discretion of the
party asserting force majeure for such reasons. The ters "foroe
majoure” as used herein shall mean an sct of God, strike, lockast,
or other industrial disturbancc, act of the public esswy, war,

blockade, riot, lightaing, fire, stora, flood, explosioce, mofl- l
mental restraint, umavailadility of squipwent (including, witbout |
limitation, however, rsilroad equipment and trackage) if such

unavallability of equipment is not caused by the fault of the
party agserting such event of force majeure, actioo by th‘ United
States government through tbe Atosic Baergy Commiasion or &=y
other agency regulating or interfering in any way with aay of the

parties rights and obligations under this agreement, and amy other
cuuse whether of the kind specifically cuussrated sbove or other-
O wise which iz not reasonably within the control of the parties.
The financial irsbhility of either party to perforw hereusder shall
ot be deemed a force majwoure.
12, Arbitration:

The parties hereby submit a)l controversiee, disputew,
clsins and maiiers of diffprence (o arbitraiios is Desmver, Oole- )
rado, according to tbe rules and praciices of The Americaa |
Arbitration Association from time to time in force, except that i
1f such rules and practices shzll conflict with the Coloredo Rulss
of Civil Procedure or any other provisios of Colorado lav thes ia
force, such Colorsdo rules and provisions shall govera. Eanch
controversy shall be determined by three arbitrators usless, prior
to submission of such comtroversy to the Americam Arbitrstiom
Assoclation, the parties hereto agree is writing that the smaber -
of arbitrators shall be less than three. Tbe arbitrators shall -4 q
be chosen accerding to the rules sud practices of the Americss
Arbitration Associatiom at the time is force wbem such coatroversy
is subeitted. This evbmnission and agresmemt to arbitrate shall de |
specifically enforceable, The followiag shall be coasidered coa- f
troversies for this purpose: - il

(2) Al) questions relating to the breach of

B‘W\W

% -
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any obllgations, representation, warranty or conéitlon hereunder;

{b) All guestions relating to representations,
negotiations end other proceedIngy leading to the execution
hereof; )

(¢c) Fatlure of any party to deny or reject
a4 ¢laim or demand of any other party;

(a) a1 cuestions as to whether the right to
arbliti-ate any question existso, Arbitration may proceed In.the
absence of any party if notice of the procecdings has been given
LG such party in accordance with the provislony of this agreement
relating Lo not'ce, The parties agree to ablde by all awards
rendered in such proceedings., Such aw?rds shall he final to
the extent and in the manner provided by the Colorado Rules of
Civil Procedurc, Al) averds may be filed with the Clerk of the
District Court in Dunver, Colorado, and, at the election of the
party making such iLling, with the clerk of one or more other

(::) courts, state or fedeval, bhaving Jurisdlction at the domlcile of il
the person against whom zuch award is rendered, or over the place _

where any of his property is lorated, or otherwise having furlsa-

dictlon over such patrty o his propesrty. Judgment or a deurce
of any kirnd may be entered, on such award in all such ceurtc,
Exnuutlon mpy issue thereon and such Judgments and decrees sha))
otherwise be enforceable In the same manner as any other jJudgment
or deeree of such courtg, Consent 1s hereby given to the Juris- .
dicition of the courts of the State of Colorado and the Untted
Stafes District Court tor the District of Colorado over the
par;les hereto n reference to any matter arising out of the
forego'ing arbitration or this agreement, This agreement and
such awardas shall alss be enfurceable pursuant to the laws of any
othcr state or government (including the United States) which may
acgulre jurisdirtion, including but not limited to the confirma-

tion of award wherever rendered and the enforcement thereof by

M~ Bl

@
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entsy of judgment thorcon,

13, Notices:

All nct!ces or Instructions requlred to be givern.
ursder Lthe terms hereof shall Le In writ!ing and shall be vali 'y
and suffiziently made and fiven It malled, postage prepald, by
cortitied mall, to Buyer ut Roswell, New Mexico, and Post Office
Lox ‘791, Canon Tily, Colorado 81212, or to Scller at 105 W, Adams,
Chveago, Tilitnois GUAGT.

14, Fa:lure to Procure Llicense:

Seller shall use its best efforts to coiain the
Atomic Encrgy Commissicn lleenses necessary, as requlred in Sec-
ttan 3(h) of this agreement, Lo dry and ship the resldues which
arce the subject matter of this agreement, In the event, however,
Lthe Alamic Encorgy Comnizsion vefuses to fesue Seller sucin !icenses
thi+ Seller shall bhave no t'urther obligation hereunder except to
(::) prouptly nottily the Buyer of suth refusal and the Buyer shall

therrafter have the right, for a period of 30 days, to attempg to
sevrre all neecessary agprovals from the Atomic Energy Commission.

.. LZonstruction of Apreement:

This agreement shall be deemed to bc a contract under
the laws of the State of Cglorado and for all purposes shall be
conat:iued in accordancce with such laws.

16, Entire Agreement:

This instrument sets forth the entire agreement
betuaer the parties, No provision of this agreement may be
allered, amended, reveked or walved except by am instrument (n
wirriting signed by the party sought to be charged with such amend-

meat, “revocation or wailve:,

17. Binding Erfect:
Thls agreement shall jnure to the benefit of and be

binding upen the suceesgsors and assigns of the parties hereto,

O, AR
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IN WITNESS WHEREOF thia agreement has been executed

e —

as of the day and year first ahove wel o,

(= ,—

1,

AN -::.,- ; a
.‘.:-qmsf: COMMERCIAL DISCOUNT CORPORATION
Y] '

LR b
IR ecretary
/r, '~.-:-.. ."-\‘ &

COTTER CORPORATION (N,S.L.)

B _KYoned 2 Wrcott
Executive Vice President

BUYER
-
STATE OF NEW MEXXICO )
COUNTY OF CHAVES ):ss
O The foregoing instrument was acknowledged before me this
1lth day of June, 1969, by David P. Marcott and S. H. Cavin, Executive

Vice President and Secrctary, Tespactively, of Cotter Corporation,
2 New Mexico corporation, on behalf of said corporation.

,Witness oy hand and official seal.

o e il
"My Cowmisgiog expires:
'Géb)hci’,.-;')k;‘;i972

Notary Pflic

Ay Rifepn

= ; i )
Document -Book.Page 6399.2068 Page: 11 of 12

Description: St Louis, MO
Order: 2345 Comment:

CITI00705




—_——— -

62023 66L 900

——— e

- § INERII00 20 G . |

OPRIOIO) ‘UIPTOD - ~dul ‘UoTIBPUNOY YOIBIBOY SIUTW JO TOOUDS ODBJIO[O) {€)

BI040 B sIBUUBYED ‘gJIIFUTILD ~

8I32UTIUL Bur4TNSUOD - ‘ol ‘8INCT ‘38 ‘susp B z4TeN (1)

O "STNOT 3§ ‘°OUI ‘yoBQUALIAY ‘TATURCON ‘Mimtoss  (2)

rwsov)

>

1832ano0g

ono 1oy 009" Gty QLT %S 6566 8T®30L ’
¢ ¢ . . 23183 1n
006t T %06 000° 61 0't 0S.L 90Nt elg gES enet un{reg womw_mw;ﬁcb
oyt gl %206 009" 14% 2't GeG‘E %481 gEE ' LG6°E 2612 BeIsS-D _ —_
[ 4 ¢ - [ »
000°‘2L %06 000°0¢ 1€°0 go6‘et %0 Gh Mn‘Ee  QrL6t (s)e1 %] *3J8Y opeioto)
[ 4 o F
oon‘6€2 %06 0007992 9£°0 986°9¢ $0°gn SRUTLL  69L°6% ogtas *JJwy oBuoy
‘8qQY ¥ ‘8qQl $ suoy Aig (t®1)
€) c 5 2oedt) {2%1) (2) ) ] ﬁu INDIEIY
wom: Jo m&@>oovm. PRAUTRIUOD wowa ‘v&:awnox QMM“ MMMM% MM anwﬂrum

"OK "GQOOMLIZYH ' “FAY ALLYT 0026 LV QILVOOT SENAISIH 3”0

vV LIFINA

St Louis,MO Document-Book.Page 6399.2068 Page; 12 of

order: 2345 Comment:

b L 3
Description:

O

CITI00706



